ALVORD AND ALVORD
ATTORNEYS AT LAW
1600 K STREET, NW

SuiTe 200
WASHINGTON, D.C.
ELIAS C. ALVORD (1942) 20006-2973
ELLSWORTH C. ALVORD (1964) Ukif\}(j(iufsfll:f:l(

(202) 393-2266
Fax (202) 393-2156

July 11, 2000

RECORDATION NOZMHED

Mr. Vernon A. Williams

Secretary JUL 1200 4-1 9PN
Surface Transportation Board s
Washington, D.C. 20423 SURFACE TRANSPORTATION BOARD

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are three(3) copies of a Memorandum of Lease Agreement dated as of June
30, 2000, a primary document as defined in the Board's Rules for the Recordation of
Documents.

The names and addresses of the parties to the enclosed document are:

Lessor: MRC Rail Services, LLC
One California Street
San Francisco, CA 94111

Lessee: Union Pacific Raiiroad Company
1416 Dodge Street
Omaha, NE 68179

A short summary of the document to appear in the index follows:
Memorandum of Lease Agreement between MRC Rail Services, LLC, Lessor,

and Union Pacific Railroad Company, Lessee, covering 385 Tri-level Auto Carriers
marked UP 800050 - UP 800434.



Vernon A. Williams
July 11, 2000
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Also enclosed is a check in the amount of $26.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the

undersigned.
Very truly yours,
éi&i. —
Robert W. Alvord
RWA/ar

Enclosures
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RECORDATION "‘MLH@

JUL 1200 4-19PM
SURFACE TRANSPORTATION BOARD

MEMORANDUM OF LEASE AGREEMENT
BETWEEN
MRC RAIL SERVICES, LLC (“LESSOR”)
AND
UNION PACIFIC RAILROAD COMPANY (“LESSEE”)

June 30, 2000




Memorandum of a Lease Agreement made and entered into as of June 30, 2000 by and
between MRC Rail Services, LLC, a Delaware limited liability corporation, (“Lessor”) and
Union Pacific Railroad Company, a Delaware corporation, a successor by merger to Union
Pacific Railroad Company, a Utah corporation (“Lessee™). The Lease Agreement
references a previous master lease agreement between the Lessor (then known as MRC
Freightcar Leasing, LLC) and Lessee dated as of January 7, 1998, the terms and conditions
of which are incorporated by reference to the extent that such terms and conditions are not
inconsistent.

WITNESSETH:

1. Lessor has agreed to furnish to Lessee, and Lessee has agreed to lease from Lessor
three hundred eighty five (385) newly built Tri-level Auto Carrier, per Construction
Specification RACKT20-2000 by Thrall Car Manufacturing Company (“Thrall”),
bearing marks and numbers as follows:

UP800050 - 800434

2. The Lease Agreement shall be effective as of the date first set forth hereinabove and
shall be subject to the lease term, as described in the Lease Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this instrument to be signed and
sealed by their respective corporate officers as of the date and year first above written.

Lessor: MRC Rail Services, LLC

By: _Builihowr e
Title: Poe <. clont-
Date: Tone 0, 2000

Lessee: Union Pacific Railroad Company

By: AQMC l

Title: IR, 7 6. FhRenADLE
Date: JVME Jo %D%-)




STATE OF CALIFORNIA

CITY AND COUNTY OF SAN FRANCISCO

On this :Qi-‘ day of June, 2000, before me personally appeared AMichifdpp Mose , to me
personally known, who being by me duly sworn, says that he is the Dy cifess 7 of
MRC Rail Services, LLC that the foregoing instrument was signed on behalf of said
corporation, and he acknowledged that the execution of the said instrument was his free act
and deed.

@z== <o / //

My commission expires:

STATE OFMAA,&J

COUNTY OF
On this ZO day of June, 2000, before me personally appeared '\ /A] VI LS / J

to me personally known, who being by me duly sworn, says that he is the ».,1m‘_“ :
Union Pacific Railroad Company that the foregoing instrument was signed on behalf
corporation, and he acknowledged that the execution of the said instrument was his free act
and deed.

OTARY/PUBLIC

My commission expires:

ﬂ GENERAL NOTARY-State of Nebraska
H SHERYL L ALVEY
gBn e Comm. Exp. Oct. 28, 2002
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